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E-FILE 

Ms. Cynthia T. Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, DC 20423 

Re: STB Finance Docket No. 35373. Stillwater Central Railroad. Inc. -
Assionment of Trackage Rights Exemption - Wichita. Tillman And 
Jackson Railwav Company. Inc. and Hollis & Eastem Railroad 
Companv 

Dear Ms. Brown: 

On April 21, 2010, Stillwater Central Railroad, Inc. ("SLWC") filed with the 
Board a Verified Notice of Exemption pursuant to the provisions of 49 C.F.R. § 
1180.2(d)(7) covering the assignment of a trackage rights agreement to SLWC. 
Attached to the Notk:e were copies ofthe Trackage Agreement and the First 
Supplement. 

Attached please find a copy of the Assignment and Assumption 
Agreement pursuant to which the Trackage Agreement and First Supplement are being 
assigned. 

Respectfully submitted. 

'f^oji^^^'^*^ 
Kari Morell 
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ASSICaNMENT AND ASSUMPTION ArtRKKlvnCNT 

This AsaLgnmait and Assun^tion AgreemBnt ("Assignmeiit") is made as ofthe s"* day of April, 
2010, ("Efiective Dote") between and among HOLLIS & EASTERN RAILROAD COMPANY 
LLC, a Delaware limited, liability company (hereinafter the "Assignoi") successor to Hollis & 
Eastern Raihoad Company, Inc., an Oklahoma corporation and STILLWATER CENTRAL 
RAILROADI'INC., an'Oktahoma coiporation (hereinafter the "Assignee"). Heremafter Assignor 
and Assignee shall be collectively refeired to as ̂  "Parties." 

WHEREAS, Assignor and WioHibC Tilhium and Jabksbn Rmlway Company, .hic., an 
. Oklahdma;:c!k&|AQratiĉ ^̂  i n^ & Trackage Agreem^t dated January 22,'.1992, .as ' . 

' amendedailidoi'sopplidtn^ed^(theTi^age'Agrednent);ai^ ' '* 

WHEREAS, Assignor has agreed to lease the rail tine that is the subject of the Trackage 
Agreement to Assignee pursuant to a Lease and Tianqxirtation Services Agreemoit dated as of 
Januaiy 1,2010 ( ^ "Lease"); and 

WHEREAS, Assignor deshes to assign the Trackage Agreement to Assignee Jfor the 
duration ofthe term ofthe Lease, and Assignee desires to assume such Agreement; and 

WHEREAS, Assignor and Assignee are seekmg WTJ's consent to such assignment, 
which WTJ is willing to provide subject to tiie teims and conditions of this Assignment. 

NOW, THEREFORE, in consideration of the obhgations and undertaking below, the 
parties agree as follows: 

. ASSIGNMENT: 

Efiective upon tiie Cammencement Date of the Lease tiuough the termination of tiie 
Lease, Assignor does heieby assign, transfer and set over unto Assignee all of tiie Assignoi's 
right, titie and inteiest in, to and under the Trackage Agreement 

Subject to the above and the terms and conditions ofthe Lease, Assignee hereby accepts 
this assignment and assumes all ofthe duties, obligations and liabilities of Assignor thereunder 
accniing on and afier the Commencemrait Date of the Lease ttarough fhe teimination of the 
Lease, and agrees to release tiie Assignor, its successors and assigns, fiom any and all obligations 
arising out oi^ or pursuant to, the agreements or a|>pticable portions tiiereof herem assigned fiom 
and after the Commencemoit Date of the Lease through the tennination of the Lease to the 
extent qiplicable to tiie obUgations of Assignee under the Lease to the extent arising on and after 
tiie Commencemenl Date ofthe Lease. 

TERMINATION OF LEASE: 

Upon the teimination of the Lease for any reason, this Assignment shall automatically 
tenninate and the Trackage Agreonent shall revert to an agreement between WTJ and Assignor; 



provided, that any liabilities that shall have accrued during tiie term of the Lease shall remain 
liabilities of As^gnee followmg teimination of tins Assignment As soon as practicable 
followmg any such termination ofthe Lease, Assignor shall provide WTJ with written notice of 
such temiination. 

CONSENT: 

WTJ hereby consents' to this Assignment and that tiie same is hereby^ assigned by 
Assignor to Assignee and that fiom and after the Cominencement Date of the. Leade tiirough the 
teimination of the Lease Assignee shall have all rights, privileges, obUgatioiis and remedies 
thereunder as if an origmal party tiioreto. 

COMPLIANCE: " - .••••.-•'•••-. 

By executing this Assignment; both WTJ and Assignor acknowledge and confirm to 
Assignee tiiat on the Efiective Date of this Assignment, tiiat Assignor is in material compliance 
with all terms and conditions ofthe ofthe Trackage Agreement and that the same is valid and m 
full force and e f l ^ ; Assignor is cunent on all payments and obligations under said Trackage 
Agreement; and Assignor is not in default nor is a de&ult threatened or pending, nor is there a 
matter pending tiiat solely with the passage of thne or notice firan WTJ to Assignor will result in 
a default pf the Trackage Agreement 

GENERAL: 

Ihis Assignment shall be binding upon and shall inure to the benefit ofthe parties 
hereto, their successors and assigns. No provision hereof shall be consbned as intended for the 
benefit of any third party. -

Any and all disputes between the parties hereto shall be determined subject to 
Oklahoma law. The parties hereto agree to the personal jurisdiction of fhe state and federal 
courts of Oklahoma 

This Assignment may be executed in counteipaits and the counteiparts, 
taken togetiier, shall ccmstitute tiie origmal. 



IN WITNESS WHEREOF, tiie parties to tiiis Assignment have executed tbis instiument 
as ofthe date and year first above written. 

Attest: HOLLIS & EASTERN RAILROAD COMPANY, 
LLC 
A Delaware limited Liability Company 

Bv: \lLl-djb 
Name: ^ f ^ Vh*^^ 
Title:__jLEr_E2JA^££. 

Attest: STTLLWAIER CENTRAL 
RAILROAD, Die. 
An Oklahoma corporation 

By: 
Name: 
Titie: ' 

Consented to and approved by: 

Attest: WICHITA. TILLMAN AND JACKSON 
RAILWAY COMPANY 
An Oklahoma corporation 

By: 
Name:. 
Titie: 

file:///lLl-djb


Concur 
STATE OF OKLAHOMA DEPARTMENT OF 
TRANSPORTATION 

By: 
Name: 
Titie: 


